UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: May 31, 2005

Estimated average burden

g 5006 FORM D e o g 160

NOTICE OF SALE OF SECURITIES SEC USE ONLY
AR PURSUANT TO REGULATION D, Prefic e
SECTION 4(6), AND/OR
DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | ]
N 03019018 _. this is an amendment and name has changed, and indicate change.) i
Master Repl 1cas LLC : /\\
Filing Under (Check box(es) that apply): [_| Rule 504 [_] Rule 505 Rule 506 [ ] Section 4(6) [ ] WLOE, ,34\3\
Type of Filing: [¥ New Filing [ ] Amendment ﬁ\;\; FCF!VEDOC?CQ |
A. BASIC IDENTIFICATION DATA R
1. Enter the information requested about the issuer - ¢ VAR ‘}) ?@@?}j}
Name of Issuer ([[] check if this is an amendment and name has changed, and indicate change.) /{
- \~ S
Master Replicas LLC o A
Address of Executive Ofﬁces umber Street, City, State, Zip Code) | Telephone Number (Includmg “Area’Go%f
500 ¥Ygnacio Valley éN af'g ! Wa& 1f§rnl%§ 4596 | (925) 979-1500 \\//

Address of Principal Business Operations (Number and Street, City, State, Telephone Number (Including Area’Code)

|
H
Zip Code) (if different from Executive Offices) f

Brief Description of Business Manufacturer of collectible replicas of motion picturP GESSED
television props

Type of Business Organization WA R 3 z 2803

[7] corporation [T limited partnership, already formed other (please speCIfy SON
[[] business wust - [] limited partnership, to be formed limited liability coF CIAL
Month Year
Actual or Estimated Date of Incorporation or Organization I o 0 |2 Actual [] Estimated
Jurisdiction of Incorporation or Organization: {Enter two letter U.S. Postal Service abbreviation for

State: CN for Canada; FN for other foreign jurisdiction) n

GENERAL INSTRUCTIONS:

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6).

When to File: A notice must be filed no later than 135 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Pant C, and any material changes from the mformanon previously supplied in Parts A and B. Part E and the Appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE} for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying upon ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must
be completad.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of
a federal notice.
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A. BASICIDENTIFICATION DATA

2. Enter the information requested for the following:

. Each promoter of the issuer, if the issuer has been organized within the past five years;

. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% of more of a class of equity securities of the
g the p p |4 q

issuer;

. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

¢ Each general and managing partner of partniership issuers.

Check Box(es) that Apply: [ Promoter &7 Beneficial Owner  [] Executive Officer  {7] Director

[7] General and/or Managing Partner

Full Name (Last name {irst, if individual)
Cookson, Michael

Business or Residence Address (Number and Strest, City, State, Zip Code)
Two 20th Avenue, San Francisco, CA 94121

Check Box(es) that Apply: [] Promoter Beneficial Owner [ Executive Officer (] Director

[ General and/or Managing Partner

Full Name (Last name first, if individual)
Martinez, Eduardo

Business or Residence Address (Number and Street, City, State, Zip Code)
775 N. Manascota Key Road, Englewood, FL 34223

Check Box({es) that Apply: [[] Promoter  [X] Beneficial Owner [] Executive Officer [] Director

[ General and/or Managing Partner

Full Name (Last name first, if individual)

Martinez, Ignacio and Bath, Cynthia, as community property with right of survivorship

Business or Residence Address (Number and Street, City, State, Zip Code)
7838 Lafayette Court, Pleasanton, CA 94588-3652

Check Box(es) that Apply: [] Promoter  [X] Beneficial Owner [ Executive Officer [] Director

[1 General and/or Managing Partner

Full Name (Last name first, if individual}

Vogel, Scott

Business or Residence Address (WNumber and Street, City, State, Zip Code) -
117 Brodia Way, Walnut Creek, CK 94598

Check Box(es) that Apply: [] Promoter [ Beneficial Owner  [] Executive Officer  [[] Director

7] General and/or Managing Partner

Full Name (Last name first, if individual)
Schwartz, Jordan

Business or Residence Address (Number and Street, City, State, Zip Code)
100 Maiden Lane, New York, NY 10038

Check Box(es) that Apply: (] Promoter [ Beneficial Owner [ Executive Officer [ Director

[ General and/or Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check ‘Box(es) that Apply: [] Promoter [ ] Beneficial Owner [] Executive Officer [ ] Director

] General and/or Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

[.  Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.........cocoovieeeieeieiens

Answer also in Appendix, Column 2, if filing under ULOE.

$12,500°
Yes

=

No

O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar remuneration for
p g ¥, any

solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associated person or agent of a broker or

dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated

persons of such a broker or dealer, you may set forth the information for that broker or dealer only

Full Name (Last name first, if individual)

Business or Residence Address {(Number and Street, City, State, Zip Code)

Name ot Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States)

3 All States

{AL] (aK] [AZ] [AR] (Ca] (CO] (CT] {DE] (DC] (FL] [GAl (HI} (1D}
{iL] {IN] (1Al [KS] KY] LA] [ME] MD] (MA] (M1} [MN] [MS] [MO]
MT] [NE] [NV] [NH] Nj] NM] (NY] NC] (ND] [OH] [OK] [OR] (PA]
[R]] [sC] [SD] (TN} X3 [UT] [VT] [VA] [wa] [(Wv] Wl wy} [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer ) -

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual States) ................................................ ] All States
[AL] [AK] {AZ] [AR] €Al (COJ €N [DE] oC] {FL] [GA] {HI] {iD]
{iL] m] Al XS] (KY] LA [ME] [MD] [MA] [(MI] [MN] [MS] {MO]
[MT] [NE] NV] [NH] NI} M) NY] wC] [ND} {OH] [OK] [OR] [PA]
R [SC} [(Sbl [TN] [TX] [UT] (VT} VAl [Wa] [(WV] [WI W] [PR]

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All Stares™ or check INAIVIAUAL STAIES]....vivvievret ettt ie e ettt ee et reees s es e eaer e s caes et ate e eae see e e ser et et neesen s eara s ebet e e s seebonantebacaesars [J All States
[AL] [AK] [AZ] [AR] [Cal {CO] [CT] [DE] [DC] [FL] [GA] {HI] [ID}
[IL] m] A [XS) [KY] {LA] [ME] MD] MA] [MI] [MN] MS] (MO)
[MT] (NE] NV] [N NI M NV INC] D]  [OH]  [0K]  [OR] PA]
(RI] {sC] [SD} [TN] {TX] [UT] VT - [vVal (Wa] [WV] (wij LA {PR]

(Use biank sheet. or copy and use additional copies of this sheet. as necessary.)
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2 [ amount already
i “zero.” Ifthe transaction i an exchange otfering, check this box
! ] and indicaie in the cotumns below the amounts of the securities offered for exchange and alrsady
exchanged.
Amount Already
Type of Securnity Sold
BB e e S )
B QUL o ettt ettt en e nn v 5
1 Common [J Preferred
Convertible Securities (Including WaATANS). ... oo et S S
=] rohitmy T cte - &
L R s R s £ OO S U U DU UP SR U ROV 3 >
Lre memberEhly :
Other (Specify units D S 51,500,000 s 975,000
TOUL oo et et e 5 1,500,000 s 975,000
Answer also in Appendix, Column 3, if filing under GLOE.
2 E ter [L]C nu b T £ N""“"d‘{ d and .acered: 1 investo nh T 2 ck ,<=d Qanurittes 1 [kv
Z. Enter tf miber of accredited and non-accredited investors who have purchased securities in this
offeri a2tz doilar amounis of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases ¢n the total lines. Enter “07 if answer is “none” or “zerc.”
Aggrezate
Number Dollar Amount
Investors of Purchases
ACETRAIIEE IBVESIOTS 1ovveeiiteo oo ee oo oo 18 5 975,000
INOR-RCETEAIIEE TMVESTONS couutitt ittt ettt ettt e et s et et oebs ettt ans s e 3
Total (for filings under Rule 302 00EY) oo et ee e ens e 3
Answer also in Appendix, Column 4, if filing under ULOE.
3. It this fling is for an offering under Rule 504 or 303, enter the information requested for all securities
soid by the issuer, to dare, in offerings of the types indicated, in the twelve (12) months prior to the first
sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of offering Security Sold
RuE 505 e et ettt st e e e et ne e 3
REGUIATION Al ettt ettt et ettt et oot ea e esa e e aae et sanasas s e mn s ssssesessnsesssareans 3
RUIE 504 ettt et na et eta s er e e e sasenes s bt asea et rnensnan g
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the securites
in this offering. Exclude amounts relating solely to organization axpenses of the issuer. The
information may be given as subject to future contingencies. If the amount of an expenditure is not
known, turmnish an estimate and check the box to the left of the estimate.
TranSTEr AZENTTS FOES oo ioiiiiiei ettt ee ettt e e e s e ems e ase bt ettt aa s es s omss s ceeaesesansteenrae e eben O s 0
Printing and Engravilg COSIS . oo ee et ere e teaiesess s e ot eeeseeeneenseaenssessemsannasanesnsceneamane e O s 0
A B8 ettt ettt aas s ee st seeean e ane st anse e s cnn s nra X 531,345
ACCOUMIING FRES L.i.iiiiiiiiieiesiteteies et etsae s et tese st et sanaessesase oot esase s enmnsasasssssns s anscaserarensesesnnsn O s
ENZINERTINZ FOES....u ittt eaemse o e ees e esese s s s s s s s s es s s s ees e e s ansaae e ) 0 s
Sales Commissions (specify finders’ {225 SEDATAIEIV).c..oiviiviivicii e s ete e O s 0
Other Expenses (IdEntify) ettt ea b e e s 0
TOTAL ettt ettt ettt oot e ea ettt s e nre s et e ee e O s
4of§ SEC 1972 (6/99)




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE GF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question |
and total expenses furnished in response to Part C - Question 4.a. This difference is the “adjusted gross

PrOCREAS 10 the ISSUET.” ..ottt e 3 943 3 6 55

w

Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and check
the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to

Oftficers,
Directors, & Payments To

Affiliates Others
SalArIES BIIA RES......oeeeieiereie ettt ce e ess s b ettt R et sea et ettt e en e 0s 0os
PUrchase 0F 18al SSIALE ..ot ettt e s 13 s
Purchase, rental or leasing and installation of machinery and equipmento . .o veieccneeeieecnenaes 0s gs
Construction or leasing of plant buildings and fRCHITIES.......oov v s s
Acquisitions of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUTSUANT 10 @ METZET) etuiticeecieee et et et n e e s as
RepayMEnL OF INAEBIEARESE ..ottt et s s s
WOTKIAZ CAPIAL .ottt s e s XS 94 3 s 6.5 5
Other (specifv): s as

s 0s

COLUIMIN TOUAIS: Lot e et a e s et en e st ceeaamd e ceen e creen Oas RS ..9 43 ’ 655
Total Payments Listed (column t0tals added) ....o..vueeicicre it as

D. FEDERAL SIGNATURE

The issuer has duly caused this notice 1o be signed by the undersigned duly authorized person. If this notice is filed under Rule 303, the following signature
constitutes an undertaking by the issuer to furnish to theé U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished
by the issuer to any non-accredited investor pursuant 1o paragraph (b)(2) of Rule 302.

[ssuer (Print or Type) Date

Si re ‘
Master Replicas LLC ; Lf?‘P"/é/v4,' March 20, 2003

Name of Signer (Print or Type) Title of Signer (Printlor. Type)
Scott Vogel President
ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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